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4_ > ! .FORMD SEC USE ONLY
‘]- ! PURSUANT TO REGULATION D, SATE RECEIVED
\ 06066155 SECTION 4(6), AND/OR
) ' -+~ UNIFORM LIMITED OFFERING EXEMPTION
Name of Offering - ([T check if this is an amendment and name has changed, and indicate change.) / 3 %- é /C
Issuance of Warrants in connection with Credit Agreement (12/06) / (7
Filing Under (Check box(es) that apply): ORule 504  [JRule 505  DJRule 506 _Section 4(6)
Type of ang __ DNewFiling [ JAmendment

l . . . . A. BASIC IDENTIFICATION DATA .
i, Enler the information requested ahoul the issuer
Name of Issuer (D check if this is an amendment and name has changed, and indicate change.)

Marble Point Energy Ltd.

Address of Executive Offices (Number and Street, City, State, Zip Code) TelephoW‘oﬂe)
905, 500 — 4™ Avenue SW, Calgary, Alberta, CANADA, T2P 2V6 _ [(403) A,

Address of Principal Business Operations {Number and Street, City, State, Zip Code)

(if different from Executive Offices)

TelephoneWNaAmbl(Includingayeicfode)
Gy

Brief Description of Business
Oil and Gas Exploration

Type of Business Organization
& corporation ' [ timited partnership, already formed

[ business trust

O LLc, already formed

(] timited partnership, to be formed [J LLC, to be formed

Month Year
Actual or Estimziled Date of Incorporation or Organization: I 0 l 6 I | 0 I 5 l X Actual  [JEstimated JAN 1 p. 200 7
Jurisdiction of Incorporation or Organization: (Enter two-leiter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) N|THOMsoN
L
GENERAL INSTRUCTIONS
Federal: '

Who Must File: Al issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq, or 15 U.S.C. 77d(6}.

When To File: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange
Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is due, on the date it
was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securitics and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copics not manually signed must be photocopies of the
manually signed copy or bear typed or printed signatures.

Information Requ:red A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with the SEC.

Fi iling Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that have
adopted this form.  Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been made. If a state
requires the payme'm of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the
appropriate states in accordance with state law. The Appenchx in the notice constitutes a part of this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file -
the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is
predicated on the filing of a federal notice.




L _ ) " 7 A.BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
« Each promoter of the issuer, if the issuer has been organized within the past five years;

» Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity
securities of thc issuer; .

» Each executwe officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
" Each general and managing partner of partnership issuers.

Check Box(es) that Apply: " - EI-Pror'noter” LJ Beneficial Owner - [X] Executive Officer ODirector L] General Partner

T L I oo o ‘ ManagingPartner'

Fuﬂ Name (I_ast name ﬁrst, it mdmdual)
Wong, Willey,

Business or Residence Address (Nurﬁbef aﬁd Street, City, State, Zip Code) -
905, 500 - 4'h Avenue SW, Calgary, Alberta, CANADA, T2P 2V6

Check Box(es) that Apply: ] Promoter  [_] Beneficial Owner B4 Executive Officer E Director ] General Partner
. : Managing Partner

Full Name (Last name first, if individual)
Zang, John

Business or Residence Address (Number and Street, City, State, Zip Code)
905, 500 — 4™ Avenue SW, Calgary, Alberta, CANADA, T2P 2V6

Check BOx(eé) that Apply:' . .}‘Pron_loter‘ ; D Beneficial Owner .- E Executive Officér X Director . . D General Partner

i o ‘ e T I ManagmgPartner ‘
Full Name(l.astnamc first, if mdmdual) s S ] R _' . e
Chorney, Dennis , . - L Lo e LR ;
Business or Residence Address (Number and Street, Cny State an Codc) I R 1
905, 500 4" Avenue SW, Calgary, Alberta, CANADA, T2P 2V6 e e el
Check Box(es) that Apply: O Promoter [ Beneficial Owner B4 officer ] Director [ General Partner

Managing Partnier

Full Namg {Last name first, if individual)
Romansky, Dwayne

Business or Residence Address’ (Number and Street, City, State, Zip Code)
905, 500 — 4 Avenue SW, Calgary, Alberta, CANADA, T2P 2V6

Check Box(es) that Apply: - IZ] Pmmme'f [ Beneficial Ownef _-[X] Executive Officer DJ Director [ General Partner

A ' Managing Partner’
F“” Name (1-35t name ﬁI‘St, lfmdmdual) T ‘ N R — ——

Hall Dave . S T T IS
Business or Residence Address | (Nuriber and. Street, Cny. Statc le Code) A o o
905 500 - 4™ Avenué SW, Calgary; Albeita, CANADA, T2P. 2V6

Check Box(es) that Apply: (] Promoter ] Beneficial Owner B Executive Officer 0 Dlrector ] General Partner
' Managing Partner

“Full Name (Last name first, if individual)
Werner, Jeff

Business or Residence Address (Number and Street, City, State, Zip Code)
905, 500 - 4™ Avenue SW, Calgary, Alberta, CANADA, T2P 2V6

Check Box(es) that Apply: L] Promoter - [] Beneficial Owner ~ [X] Executive Officer ODirector [ General Partner
. Managing Partner

Full Name (Last name first, if individual)

Pollard, Kim

Business or Residence Address (Number and Street, City, State, Zip Code)
905, 500 — 4™ Avenue SW, Calgary, Alberta, CANADA, T2P 2V6




Check Box(es) that Apply: [ Promoter 1 Beneficial Owner [X] Executive Officer [ Director U] General Partner
" Managing Partner

v

Full Name (Last name first, if individual)
Thomson, Jim’

Business or Residence Address (Number and-Street, City, State, Zip Code)
905, 500 - 4™ Avenue SW,, Calgary, Alberta, CANADA, T2P 2Vé

Check Box(es) that Apply: ) Promoter  [] Beneficial Owner (] Executive Officer B4 Director ] General Partner
. Managing Partner

Full Name (Last name first, if individual)
Remenda, Danny

" Business or Residence Address (Number and Street, City, State, Zip Codc)
133 Shannon Estates Terrace SW Calgary, Alberta, CANADA, T2Y 4C3

Check Box(es) that Apply @] Officer [ Director [ General Partner
' ' *  Managing Partner

Foil Name (Last name ﬁl$t, if_iridi\?iduat) ~
Howe, Jim - '

Business orResrdence Adctress {(Number and Street, City, State, leCOde) — S E ) ..
755 Crescent Road NW, Calgary, Alberta, CANADA, T2M 483 '

(Use blank sheet, or copy and use additional copies of this sheét, as necessary.)



o o B, INFORMATION ABOUT OFFERING

|. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?

Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?.....

YcS No .

o

$ N/A
Yes No
X O

3. Does the offering permit joint ownership of a single UNIE? ...

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of sucha -
broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last l:mme first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States" or check individual SEAESY.........cerivareseermerecrmie s T 3 All States
OaL Oax Oaz Oar Oca Oco Ocr [OpE Opc  [FL Oca Ou1 E]I_D
O1L Oin Od1a Oxs Oxy - 0Oua OmE Cvo Oma Mz e OMs OMo
T OnE Onv {InH Owa Owm Owy Onc Owno OoH Oox Oor Oera
ORI Osc Osp Orn Orx ot Qv Ova  [lwa Owv Owz OQuy Oer

Full Name (Last'_name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer

States in_Which' Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” or check IRAIVIAUAL STALES). ... oc e v iesetsiesess st e s s g s 2ot s [ Al States
Oan Oax Oaz Oar Oca Oco Oct Oce CJoc OrL Clea Our CJip
OiL N Oza Oks Oxy Oua e Omo Oma [mz O Ous Omo
Owvr Ow~E Owv Owu Cwua Onm Owy Onc Oxo CoH COox Oor Oea
OrrI Osc Oso Orn Orx Qur vt Ova Owa Owv Owz Owy 1] 234

Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
!
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” or check Individual SEAES)......ovve e et s s ] All States
Oaw Oax Oaz Bar Oca COco dct dcE Ooc OFL Oca Ou: Oz
Ozo C]In C1a Oxs Oky Oua OmMEe o OMa OMmz O Oms Owmo
Ceer CINE Owv )38 Owng Owm Owy Owc Onp OoH . [Jok Oor Cea
Orz Osc Osp Otw Orx Qut OvT Ova Owa Owv Owz Owy Jer

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)



E "C. OFFERING PRICE, NUMBER OF. INVESTORS; EXPENSES AND USE OF PROCEEDS "+ %

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" if answer is "none" or "zero.” [f the transaction is an exchange offering, check this box
(1 and indicate in the columns below the amounts of the securities offered for exchange and already

exchanged.
Type of Se;:urity o f?egrgi;:g;ﬁce Am.ougzJ i:lrgad y
|07 YU O OO P UT TP OT OO PP PO $ s
0T OO O EYUT OO PRSPRPTTI SRS DD R TIIIT $ $
: : (X “Warrant Shares” Issued — see Exhibit “A”* on back of Form D $_ 866,200 $ 0
Convertible Securities (including warrants). Warrants Issued - see Exhibit “A” on back of FormD ¢ 0 $ 0
Partnership IMETESES ......e.overeeeeeeicrisesssecinsnisris s bsssssnsscsenssssasesssoasssssssssssninsesescas - § b
Oher (SPECITY). ...eeutt ceriiiiiii araerras e e rretrar i st e $ $

4 17 (PR OPU U PO PP PP TR PP $_ 866,200 % 0

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this

offering and the aggregate dollar amounis of their purchases. For offerings under Rule 504, indicate Number of Aggregate
the number of persons who have purchased securities and the aggregate dollar amount of their Investors Dollar Amount
purchases on the total lines. Enter "0" if answer is "none" or "zero.” of Purchases
" Accredited Investors........ Warrants Issued --- See Exhibit “A” on back of this FormD..... $ ' 1 $ . §77.467
Non-aceredited INVESIOIS .. ..coiiiirreeie e rmeerrsssiarim e e n e e e e s e $ $
Total (for filings under Rule S04 0ly).....oceorsrorrrrrsessssssasssesesesrorsereccessssssssssssssssssssss $ s
Answer also in Appendix, Column 4, if filing under ULOE. '
3, Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C - Question 1.
' . ) Type of Dollar Amount
Type of offering : Security Sotd
RUIE 50511t eeeemetattsinsein s $
REBUIALION A ..ottt ettt et e bbb b R e s $
RULE S04 oo st b eeeessnar 3
Total ..................................................................................................................... $
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, fumish an estimate and check the box to the left of the estimate.
Transfer Agent's Fees e ieer et ae v ssm oAb bbb 108 O s
Printing a0 ENZrAVING COSIS 1.vc.uvvruuersuseecissssesssssosmsssssssesstisss sessss e sassesssms 484145080 O s
_Legal Fees ..ovveenenns e ereeeieeeietsteseeeasesieresteseisssteetiesesarRTeTTSeeaiaaatnbesnesinaantettissniatieeeeba A rnrnr e ba TRy s B s 90,620
ACCOUNUNE FEES......o.iveveteeeeerecrercrereceenrmeesmrerssbssssassssnsssssas oo O s
ENZINEETINE FEES ... oeueruueruseraseressoecamsemarems s bsssessssasss s e ss s o8 b8 808 Os
Sales Commissions (specify finders' fees separately) .....ccovvvinrevrcnniiinen ettt Os
Other Expenses (identify) - ............ S UTT Transaction Financing Fee paid in cash...........cccoocevne. Ks 259,860
TORAL e eee et eseseee s st s et aea s e e s e e eeet s b A bR AR SRR bR R e e XKs 350,480




- .

“ ) " C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C -
Question 1 and'total expenses furnished in response to Pant C - Question 4.a. This difference is

the "adjusted gross proceeds to the issuer.”...... T RO $__ 515,720
5. Indicate below the amount of the adjusted gross ]Sroceeds to the issuer used or proposed to be

used for each of the purposes shown. If the amount for any purpose is not known, furnish an

estimate and check the box to the left of the estimate. The total of the payments listed must equal

the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments to
' Officers, Payments To
. Directors, & Others
Affiliates !
SalAries AN FEES . ..vvererrrrsreree it b Os Os
PUICHASE OF TEAE ESTALE...vvvvrerereoeecessessessssssssssssrnssssssssssasenssssseneees et bsaeens Os Os
Purchase, rental or leasing and instatlation of machinery and CQUIPMENt ..cvvveeceisirinnns s Os
Construction or leasing of plant buildings and facilities ................... e Os Os
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
[SSUET PULSUANT 10 @ ITEIZET) 1.ouvussesserearussaessemnt s st e Os Os
Repayment of iNebtedness. ... .....oouimmmimniriisis st Os s 257,860
Working capital' ............................................................................................................. s Xs 257,860
Other (specify) Os s
Os Os

COIMN TOLAIS «ovovrevcrrececeerasisiseis s rrrassrsss s s stsesssgsntsins st ssassstssssssensnsncncsiss. [ $' B3 515,720
Total Payments Listed {column totals added) ........covvvremriirimnmnnia e Hs 515,720
L D. FEDERAL SIGNATURE ¢ . i

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [

f .this notice .is ﬁléd under Rule 505, the

following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of

its staff, the information fumished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

issuer {Print or Type) Signature Date
Marble Point Energy Ltd. / ' December 22, 2006
Name of Signér {Print or Type} " |"Mtle of Signer (Prinf{or Type)
John Zang Corporate Secretgry
' N
ATTENTION

Intentionél misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)




SRR Marble Point Energy Ltd. (the “Issuer”)
' - Exhibit “A” to Form D

This issuance of common share purchase warrants (the “Warrants”) is being made by the Issuer to two
lenders and an administrative agent representing each lender, as a condition precedent for the Issuer’s
receipt of a subordinated non-revolving term loan to be drawn down by the Issuer by way of two loan
advances of $7,500,000 (CDN) each, on or before March 30, 2007, in connection with a Credit Agreement
(the “Agreement”) that closed on December 13, 2006.

“Item C.1” of Form D

As a condition precedent to receive the two loan advances totaling $15,000,000 (CDN), the Issuer will
issue 1,250,000 Warrants to the two lenders and their administrative agent, to acquire, in the aggregate,
1,250,000 common shares in the capital of the Issuer (“Warrant Shares™) at an exercise price of $0.80
(CDN]) for a total aggregate offering price of $866,200 (USD)* [$1,000,000 (CDN)].

To secure the first loan advance of $7,500,000 (CDN), the Issuer will issue 625,000 Warrants to acquire, in .
the aggregate, 625,000 Warrant Shares at an exercise price of $0.80 (CDN) for an aggregate offering price
of $433,100 (USD)* [$500,000 (CDN)}.

To secure the second loan advance of $7,500,000 (CDN), the Issuer will issue 625,000 Warrants to acquire,

in the aggregate, 625,000 Warrant Shares at an exercise price of $0.80 (CDN) for an aggregate offering
price of $433,100 (USD)* [$500,000 (CDN)).

“Item C.2” of Form D

Of all the Warrants issued in accordance with the Agreement, the Issuer will issue Warrants to acquire, in
the aggregate, 833,334 Warrant Shares at an exercise price of $0.80 (CDN) for a total aggregate offering
price of $577,467 (USD)* [$666,667(CDN)] within the United States to one of the lenders, a limited
partnership residing in New York, such individual being an institutional “Accredited Investor,” as defined
in Rule 501(a)(1), (2), (3) or (7) of the Securities Act of 1933, as amended, in accordance with Rule 506 of
Regulation D thereof.

*All dollar amounts disclosed in this Form D were derived by converting each amount into U.S. dollars
using the Bank of Canada noon rate of USD/CDN $0.8662 as of the closing date of December 13“', 2006.




